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Implementation of Act 40 of 2017

Docket No. :P-2019-3008249

AMENDED PETITION OF EDF TRADING NORTH AMERICA, LLC TO CERTIFY
QUALIFICATION OF TIER 1 SOLAR PHOTOVOLTAIC SHARES ALTERNATIVE
ENERGY CREDITS (SAEC) REQUIREMENTS CONSISTENT WITH EXISTING
CONTRACTS .

Pursuantto 71 P.S. § 714(2)(iii) (a/k/a Sectipn 2804(2)(ii) of Act 40) é.nd the Commission’s
Opinion and Order entered August 2, 2018 at Docket No. M-2017-2631527, EDF Trading North
America, LLC (“Petitioner”), respectfully requests that the Commission main'tain and affirm its
certification of qualified Tier 1 solar photovoltaic shares alternative energy credits (i.e.‘ “SAECs”),
which are the subje;ct of specific purchase and sale contracts entered into by Petitioner prior to
October 30, 2017 (the “Transaction Contracts™),? from November 1, 2017 through the life of each
such Transaction Contract. Petitioner entered into these Transaction Contracts as a wholésale

supplier for the purchase and/or sale of SAECs — referred to alternately therein as Pennsylvania

Solar AECs, Pennsylvania Alternative Energy Credits; and Renewable Energy Credits or RECs®

~ prior to October 30, 2017 and with the intention, ultimately, of having the SAECs used by

' Implementation of Act 40 of 2017, Docket No. M-2017-2631527, Opinion and Order entered August 2, 2018

~ (“Act 40 Clarification Order”).

2" See Attachments A through C. Petitioner requests that the Commission treat the Transaction Contracts as
protected under Pennsylvania’s Right to Know Law, 65 P. S. § 67.708(b). Additionally, Act 40 Clarification
Order, Petitioner has redacted particularly sensitive information.

*  For the purposes of this Petition, the terms SAEC, Pennsylvania Solar AEC, Pennsylvama Alternative Energy
Credit, and Renewable Energy Credit or REC, or the plural forms thereof, can be read interchangeably.



qualifying third parties to certain of the Transaction Contracts for their compliance with the
Alternative Energy Portfolio Standards (AEPS) solar PV share .requirements as promulgated by
the Pennsy]vania General Assembly, at 73 P.S. § 1648.1, ef seq (the “ApplicaBle Standard”). At
the time that such Transaction Contracts were exécuted and confirmed, the SAECs satisfied the
Applicable Standard. Since these contractual obligations can be shown to be within the chain of
production to compliance usage, consistent with the Commission’s Act 40 Clarification Order,
Petitioner requests that the Commission certify the SAECs being purchased by l%etitioner qualified
effective November 1, 2017 pursuant to 2804(2)(ii)‘ of Act 40 and that such qualification is
maintained, affirmed and would continue to apply until the SAECs are sold and dglivered by
Petitioner under the applicable Transaction Contracts.

In further support of this Petition, Petitioner states as follows:

1. Petitioner has entered into the Transaction Contracts as a wholesale supplier with
the specific intention of purchasing SAECs satisfying the Appiicable Standaré and selling ‘fhose
same SAECs to third parties serving load in the State of Pennsylvania who wouid use such SAECs
to satisfy their compliance with the AEPS Act solar PV requirements.

2. The initial effective date for each of these Transaction Contracts, (or the underlying
purchaser/sale transaction) is prior to October 30, 2017 and each is more fully de:scribed as follc;ws:

a. Agreement for the Purchase and Sale of Alternative Energy Credits

Transaction Confirmation Letter between Duke Energy Renewable
Services, LLC, as seller, and Petitioner, as buyer (Attachment A).

b. The REC Transaction Confirmation dated October 11,2016 by and between
Petitioner, as Seller, and GDF SUEZ Energy Marketmg NA, Inc., as Buyer,
(Attachment B).

c. The Transaction Confirmation (Physical REC) dated November 21, 2016
by and between Petitioner, as Seller, and Calpine Energy Services, L.P., as
Buyer (Attachment C). .
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3. Pursuant to each ofl the Transaction Contracts, Petitioner has acquired or sold
qualified SAECs created pursuant to the Applicable étandard and generated by a Tier 1 Renewable
‘Source fulfilled by solar photovoltaic facilities. All of the Transaction Contracts note reliance on
the Applicable Standard for qualiﬁcatibn of the SAECs.

4. Pursuant to each of the Transaction Contracts pursuant to which Petitioner is the
“Seller”, the counterparty “Buyer” is an EGS or EDC serving load in Pennsylvania and who may
use the SAECs for compliance with their respective AEPS Act solar PV share ;equirement.

5. Because the Transaction Contracts all pre-date October 30, 2017, are within the
chain of production of the SAECs to their use by an EGS or EDC serving load in Pennsylvania to
meet their respective AEPS Act solar PV share requirement, and otherwisé satisfy the “binding
written contract for the sale and purchase of [SAECs]” requirement of Section 2804(2)(ii), the
Transaction Contracts meet the Section 2804(2)(ii) exemption.

6. For the reasons set forth above, Petitioner respectfully ‘requests that the
Commission (a) confirm that the Transaction Contracts are consistent with thé chain of custody
concepts expressed in the Act 40 Clarification Order, (b) as a result thereof and the fact that each
such Transaction Contract was entered into in writing prior to October 31’. 2017, certify the
Transaction Contracts meet the Section 2804(2)(ii) exemption (as modiﬁ(‘:d in the Act 40
Clarification Order) and (c) maintain and affirm the certification of the SAECs consistent
therewith, continuing in effect such certification from November 1, 2017 until such time as the
sale and delivery of the SAECs is made by Petitioner under the applicable Traﬁsaction Contracts.

17. In support of its request for the foregoing findings by the Commission, Petitioner

agrees to provide any additional information or documentation as the Commission requires in its

review of this Petition and for the relief requested in this Petition.



WHEREFORE, the Petitioner respectfully requests that theT Commission grant this

Petition.

Megan §f Haines, Esquire
PA ID 203590
McGuireWoods LLP

Tower Two-Sixty Two

260 Forbes Ave., Suite 1800
Pittsburgh, PA 15222

(412) 667-6000 (phone)
(412) 667-6019 (fax)

: Attorneys for EDF Trading North America,
Date: April 16, 2019 ‘ LLC !



VERIFICATION

I, Jason Cox, Director, Regulatory Affairs, for EDF Trading North America, LLC,
hereby state that the facts above set forth are true and correct to the best of my
knowledge, information and belief and that I expect to be able to prove the same at a
hearing held in this matter. I understand that the statements herein are made subject to
the penalties of 18 Pa.C.S. § 4904 (relating to unsworn falsification to authorities).

Date: April 15,2019 D

Jasonr€6x ¢ :
Director, Regulatory Affairs
EDF Trading North America, LLC




RECEIVED

APR 16 2019

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAY

Attachment A




AGREBMENT FOR THE PURCHASE AND SALE OF ALTERNATIV E ENERGY
CREDITS

TRANSACTION CONFIRMATION LETTER

From: Duke Ener; gy Renewable Services, LLC
139 East 4" Streot
Cincinnati, OH 45202

To:  EDF Trading North America, LLC
4700 W. Sam Houston Parkway N., Suite 250
Houston, TX 77019

The purpose of this letter (this "Confirmation Letter") is to confirm the terms and conditions of
the transaction between Duke Energy Renewable Services, LLC ("Seller") and EDF Trading
North America, LL.C ("Buyer") as of the Effective Date (the "Transaction"). Seller and Buyer
are ¢ach referred to as a "Party" and, collectively, as the "Parties." This Confirmation Letter,
including the attached General Terms and Conditions, shall constitute the entire agreement
("Agreement") between the Pasties related to the subject matter hereof and supersedes and
replaces any prior oral or written confirmation, including broker confirmations, regarding this
Transaction,

The terms of the Transaction to which this Confirmation Letter relates are as follows:

Effective Date: January:23, 2017

Selles: 2 Duke Energy Renewable Services, LLC
Buyer: EDF Trading North America, LLC
Product: - Pennsylvania Solar Photovoltaic “Tier 1"

Renewable Energy Certificates (referred to as
“Alternative Energy Credits” under
Pennsylvania law) (“RECs”) as defined in
Paragraph | below -

Reporting Year(s): Deal #1: 2018
o Deal #2: 2019
Contract Quantity: Deal #1: 2,500 RECs
Deal #2: 2,500 RECs

Deal #1:
Deal #2;

Contract Price:

Total Contract Price:

Capitalized terms used but not defined herein shall have the meanings given to them in the
General Terms and Conditions.

1. Produci. Seller represents that the Product sold hereunder (A) was generated by one or
more facility physicalfy located within the PJM terrttory, and (B) meets that portion of the “Tier
1 Alternative Energy Source Requirement” requiring a portion of the Tier | requirement to be
fulfilled with Alternative Energy Credits from solar photovoltaic facilities, as set forth in_the
Pennsylvania Alternative Energy Portfolio Standards, 73 P.S. § 1648.1 (the “AEPS™), and
regulations promulgated with respect thereto, 52 Pa. Code Part 1, Subpt C, Ch 75, in each case as
applicable to the Reporting Year(s) transferred hereunder; provided, however, that the Product



does not include: (i) state and federal production tax credits, investment tax credits, and any other
tax credits or tax benefits, (1i) cash payments or outright grants of money (except any cash
payments or grants related to any environmental greenhouse gas or emissions cap and trade
program), (iii) other third party financial incentives which, if achieved, will result in cash
payments by the third party providing such incentives and which are specific to project
development or project operation and (iv) any item that would otherwise be an environmental
benefit or attribute under this definition, but (a) cannot be transferved by Seller in accordance with
applicable law or (b) cannot be transferred by Seller without incurring material expenses.

2, Product Delivery. Seller shall initiate a transfer order for the Contract Quantity
generated in Deal #1 to Buyer's PIM GATS account on or before July 15, 2018 (the “Deal #1
Delivery Date”), Seller shal} initiate & transfer order for the Contract Quantity of Product
generated in Deal #2 to Buyes’s PJM GATS account on or before July 15, 2019 (the “Deal #2
Delivery Date”). The Desl #1 Delivery Date and the Deal #2 Delivery Date are individually
referred to as the “Delivery Date” and collectively referred to as the “Delivery Dates”. Upon
receiving written, facsimile or electronic confinmation from PIM GATS that a transfer order has
been initiated by Seller, Buyer shall confirm the transfer order in PJM GATS within two (2)
Business Days.

5. Term. This Agreement shall commence on the Effective Date and shall terminate on the
date ot which both Parties liave completed the performance of their obligations hereunder, unless
earlier termitiated pursuant to the terms hereof.

Sincerely,

Duike Encrgy Renewable Services, LLC

Name Shannon Gronefeld
Title: Portfolio Risk Mana




Accepted and Agrecd:
EDF Trading North America, LLC

Name: Gerald Nemec
Title: General Conm_zel
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EDF Commerdial
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EDF Cradit
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AGREEMENT FOR THE PURCHASE AND SALE OF ALTERNATE ENERGY
CREDITS
GENERAL TERMS AND CONDITIONS

1. DEFINITIONS

Ll Definitions. In addition to any other terms defined in the Confirmation Letter or these
General Terms and Conditions, the following terms shal) have the meaning ascribed to them as
set forth below:

“Adeguate Assurances” shall have the meaning given in Section 8.7,

“AEPS” means the Pennsylvania Alternative Bnergy Portfolio Standards Act, 73 P.S, §
1648,1 ef seq., and any successor Pennsylvania standard or statute and all rules and regutations of
the Pennsylvania Public Utilities Commission which relate to such standard, as they may be
amended from time to time,

“Business Day"” means a day on which Federal Reserve member banks in New York City
are open for business; and a Business Day shall open at 8:00 a.m. and closs at 5:00 p m. Eastern
Prevaiting Time,

“Change of Law” shall have the meaning ascribed to such term in Section 6, -

“Confidential Information” means all non-public oral and written information
exchanged between the Parties with respect to the subject matter of this Agreement. The
following information docs not constitute Confidential Information for purposes of this
Agreement: (a) information that is or becomes generally available to the public other than as a
result of a disciosure by either Party in violation of this Agreement; (b} information that was
already known by either Party on a non-confidential basis prior to this Agreement; (c)
information that becomes available to either Party on a non-confidential basis from a source other
than the other Party if such source was not subject to any pmhnbmon against disclosing the
information to such Party; and (d) information that is developed by receiving Party o its affiliates
independently and without access to the Confidential Information of disclosing Party.

CCCoSts’!

“Default” shall have the meaning specified in Article 7.
“Defaunlting Party” shall have the meaning specified in Article 8,

“Dellvei*y Date” shall have the meaning set forth in the Confirmation Letter.




“Early Termination Date” shall have the meaning given in Article 8.2.
“Effective Date” shall have the meaning given in the Confirmation Letter,

“Environmental Attributes” means any renewable energy certificates or credits and any
other attribute, aspect, characteristic, claim, cvedit, benefit, reduction, offset or aliowance,
howsoever entitied or named, tesulting from, attributable to or associated with the generation of
energy, other than the electric energy produced, pursuant to any international, federal, state or
local legislation or regulation but excluding: (i) any emissions reduction of capped or traded
poliutants where allowances are not routinely assigned to renewable energy generators, including
sulfur dioxide (8O2), mercury (Hg) and oxides of nitrogen (NOx), and (ii) any production tax
credits, investment tax credits or other divect third-party subsidies for generation of clectricity
associated with the alternative energy system. :

“Event of Default” shall have the meaning given in Article 7.

“Force Majeure” means an event or circumstance which materially adversely affects the
ability of 8 Party to perfonm its obligations under this Agreement, which event or circumstance
was not reasonably anticipated as of the Effective Date and which is not within the reasonable
control of, or the result of the fault or negligence of, the Party claiming Force Majeure, and which
the claiming Party is unable to overcome or avoid or cause to be avoided, by the exercise of
reasonable care, Force Majeure may not be based on (i) the loss or failure of Buyer’s markets;
(ii) Buyer's inability economically to use or resell the Product; (iii) Seller’s ability to sell the
Product to another at a price greater than the Contract Price; (iv) Buyet’s ability to produce
Product; or (v) Buyer’s ability to purchase product similar to the Preduct at a price less than the
Contract Price. .

[ 3

“Interest Rate” means a per annum rate of interest equal tm over the
prime lending rate as published from time to time in the Wall Street Journal under “Maoney Rates”
on such due date (or if not published on such day on the most recent preceding day on which
published), but in no event to exceed the maximum fawful rate.

“Losses” means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from termination of a Terminated
Transaction, determined in a commercially reasonable manner,

“Non-Defanlting Party” shall have the meaning given in Article 8.2,

“PJM GATS” nicans the environmental registry and information system, which is
administered by PJM Environmental Information Services, Inc., that tracks the environmental and
fuel attributes of generation, and any successor tracking system that both Parties agree in their
reasonable commercial judgment facilitates the sale and purchase of Product.

“Reporting Year" means the period beginning June 1 of the period year and continuing
until May 31 of the subject year (e.g. Reporting Year 2018 means June'1, 2017 through May 31,
2018),




“Termination Payment” shall have the meaning given in Article 8.3,

“Terminated Transaction” shall have the meaning given in Article 8.2,
2. REPRESEN‘!‘ATIONS AND WARRANTIES
2.1  Representations and Warranties of Both Parties. As of the Effective Date, each Party.

fereby represents and warrants to the other Party that:

(a) it is duly organized, validly existing and in good standmg under the laws of the
Jurisdiction of its formation; .

(b) it has all rcgulatory authorizations necessary for it to legally perfonn its
obligations under this Agreement .

(c) the execution, delivery and parfomanue of this Agreement is withiu its powers,
have been duly authorized by all necessary action and do not violate any of the terms and
conditions in its governing documents, any contracts to which it is a party or any law, rule,
regulation, order or the like applicable to it;

(d) this Agreement and each other document executed asid delivered in accordance -
with this Agreement constitutes its legally valid and binding obligation enforceable against it in
eccordance with its terms; subject to any equitable defenses, bankruptey principles, or the like;

(e) no Event of Default with respect to it has ocourred and is cuntlnuing and no such
" event or circumstance would oceur as a rasult of its entering into or performing ats obligations
under this Agreetent; : :

(8) - It is acting for its own account, has made its own independent decision to enter
©into this Agreement and as fo whether this Agreement is appropriate or proper for it based upon
its own judgment, is not relymg upon the advice or recommendations of the other Party in so
doing, and is capable of assessing the merits of and understanding, and understands and aceepts,
the terms, condltmns .and risks of this Agreement;

(W) it is & "forward contract merchant”. within the meaning of the Umted States
Bankyupicy Code; and

(i it has entered nto this Agresment in connection with the conduct of its business
and it hag the capacity or ability to make. or take delivery of all Products referred to in the
Agreement to which it is a Party.

22 epresentations and Warraatics of Seller. As of the Delivery Date, Seller heteby .
represents and warrants {o Buyer that: : i

(a) it has the right to sell the Praduct;




(b) Seller has not sold the Product or otherwise transferred or reperted the Product
for any other purpose or use;

(c) the Product js free and clear of al) Jiens or other encumbrancas;
(d) the Product was generated during the eligible Reporting Year; and

(e) it has not sold or otherwise transferred or reported for its own account
Environmental Attributes associated with the same eleotrical autput from the Product delivered
hereunder or Bnvironmental Attributes otherwise associated with the Product delivered hereunder
if such sale or reporting would result in the loss of certification of the Product delivered
hersunder under the AEPS.

23 Limitation on Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SELLER EXPRESSLY DISCLAIMS ANY OTHER REPRESENTATIONS OR
WARRANTIES, WHETHER WRITTEN OR ORAL, AND WHETHBR EXPRESS OKR
JIMPLIED, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION OR
WARRANTY WITH RESPECT TO CONFORMITY TO MODELS OR SAMPLES,
MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE. WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, SELLER MAKES NO
REPRESENTATION OR WARRANTY HEREUNDER REGARDING ANY ACTION OR
FAILURE TO ACT, OR APPROVAL OR FAILURE TO APPROVE, OF ANY AGENCY OR
GOVERNMENTAL ENTITY.

3. TAXES AND FEES

Each Party shall be responsible for any taxes or other fees associated with its respective purchase
and sale hereunder. As used herein “taxes™ means, bul is not limited to, any or all ad valorem,
property, occupation, severance, first use, conservation, gross receipts, privilege, sales, use,
consumption, excise, lease, transaction, and other taxes, governmental charges, licenses, fees,
permits and assessments, or inoreases therein, other than taxes based on net income or net worth.
A tax is not a penaity or a fine. : :

4. ASSIGNMENT

Neither Buyer nor Seller shall assign this Agreement nor delegate any of its duties hereunder
without the prior written consent of the other Party, which consent shall not be unreasonably
withheld. :

S, FORCE MAJEURE

Except with regard to a Party’s obligation to make payments under this Agreement, in the
event that elther Party is rendered unable, wholly or in part, by Force Majeure to carry out Its
obligations hereunder, it is agreed that upon the claiming Party giving written notice and full
particulars of such Force Majeurs to the other Party as soon as reasonably practicable, that the
claiming Party's performance of its obligations hereunder shall be suspended, during the
pendency of the Force Majeure, to the extent such Party Is prevented from performing as a result
of the Force Majeure, The claiming Party shall use commercially reasonable efforts to fulfill its
obligations hersunder and remove any disability caused by such Force Majeure event as soon as
practicable. ’ ,




6. CHANGE IN LAW

If, prior to the transfer of Product sold hereunder, any statutes, rules, regulations, permits or
authorizations are enacled, amended, granted or revaked which have the effect of changing the
tyansfer and sale procedure set forth in this Agreement so that the implementation of this
Agreement becomes impossible or Impracticable, or otherwiss revokes or eliminates the AEPS
with respect to any Contract Quantity of Product that has not been delivered to Buyer, the Parties
hereto agree to negotiate in good faith to amend this Agreement to conform with such new
statutes, regulations, or rules in order to maintain the original intent of the Parties under this
Agreement. If the Parties are unable to mutually agree on an amendment to ceform this
Agreement within fifieen (15) Business Days following a request by either Party to commence
such negotiations, then either Party may terminate this Agreement by wriften notice with no
further payment or performance obl:gatlons except for payment abligations that have accrued
prior to such termination.

Notwithstanding the foregoing, (1) Change of Law that changes in any respect the value of the
Product will have no effect on the obligation of the Parties to purchase and receive and sell and
deliver the Product at the price and on the terms set forth in this Agreement, (2) to the extent that
Change of Law rendets delivery of the Product iflegal under applicable law, this Agreement shall
terminate and (3) this Agreement will not be affected, cancelfed, or otherwise :mpmred by
Change of Law oceurring after delivery of the Product affected thereby,

7. EVENTS OF DEFAULT

For purposes of this Agreement, a Party shall be in default (each of the following, an “Event of
Default”):

(1) if that Party materially breaches any or all of its obligations as desoribed in this
Agreement and such breach is not cured within five (5) Business Days of written notice of such
breach from the other Party;

(b)  if any representation or warranty made by a Party in Article 2 of this Agreement
proves to have been misleading or false in any material respect when nade and such Party does
not cure the underlying facts so as fo make such representation and warranty correct and not
misleading within five (5) Business Days of written notice from the other Party; or

(¢©)  ifaPary:
0] makes an assignment or any general arrangement for the bensfit of its creditars,

(ii) files a petition or otherwise commences, authorizes or acquiesces in the
commencement of a proceedmg or cause under any bankruptey or similar law for the protection
of creditors, or has such a petition filed against it which has not been dismissed w;tbm thirty (30)
days, or

(iti)  otherwise becomes bankrupt or insolvent (however evidenced).

8. REMEDIES UPON DEFAULT; ADEQUATE ASSURANCES




81 No Penalty. The Parties agree that the remedies and measures of damages provided
in this Article satisfy the essential purposes hereof and do not constitute a penalty. .

8.2  Remedies. If either Party is in default, as set-forth in Asticle 7 (the “Defaulting
Party”), the other Party (the “Non-Defaulting Party”) may select any or all of the following
remedies: (i) to designate a day, no earlier than the day such notice is effective and no later than
20 days after such notice is effective, as an early termination date (“Early Termination Date™) to
accelerate all amounts owing between the Parties and to liquidate and terminate all, but not less
than all transactions (each referred to as a “Terminated Transaction™) between the Parties, (ii)
withhold any payments due in respect of this Agreement and any other agreements between the
Parties to the extent of its damages pursuant to this Article 8, (ili) suspend porformance, and (iv)
exercise such remedies as provided in this Agreement, including an action for damages (except as
limited by Article 8.5). The Non-Dsfaulting Party will calculate, in a commercially reasonable
mannet, a Settlement Amount for sach such Terminated Transactions as of the Early Termination
Date (ar, to the extent that in the reasonable opinion of the Non-Defaulting Party certain of such
Terminated Transactions are commercially impracticable to liquidate and terminate or may not be
liguidated or may not be laqutdated and terminated under applicable law on the Early 'I‘ormmatnon
Date, as soon thereafier as is reasonably practicable).

83  Net Qut of Settlement Amounts. The Non-Defaulting Party shall apgregate ail Settlement
Amounts into a single amount by: netting out (a) all Seftlement Amounts that are due to the
Defaulting Party, plus, at the option of the Non-Defauiting Party, any or all other amounts due to
the Defaulting Party under this Agreement against (b} all Settlement Amounts that are due to the
Non-Defaulting Party, plus any or all other amounts due to the Non-Defaulting Party under this
Agreement, so that all such amounts shall be netted out to a single liquidated amount (the
“Termination Payment”) payable by one Party to the other. The Termination Payment shall be
due to or due from the Non-Defaulting Party as applicable. The Termination Payment, if any, is
due within two (2) Business Days following written notice sent by the Non-Defaulting Party to
the Defaulting Patty, which notice will be sent out as soon as reasonably possible foliowing the
calcufation of the Termination Payment, but in no event later than ten (i0) Business Days
following the Early Termination Date,

84  Calculation Dispytes. If the Defaulting Party disputes the Non-Dofaulting Party’s
calculation of the Settlement Amount or Termination Payment, in whole or in part, the Defaulting
Party will, within two (2) Business Days of receipt of the Non-Defaulting Party's calculation,
provide the Non-Defaulting Party a detailed written explanation of the basis for such dispute,

85 Limitation on Damages. Subject to any provisions in this Agreement to the contrary
(inctuding the Termination Payment set forth in Article 8.3), the Defaulting Party’s liability wili

ba limited to direct, actual damages only, and such direct, actual damages will be the sole and
exclusive remedy hereunder. In no event will any other liability be incurred by either Party for
any obligations that arise under this Agreement, includmg, but not limited to, consequential,
incidental, punitive, exemplary, or indirect damages in tost, contract, or otherwise,

86  Exclusive Remedy. = THE REMEDIES SET FORTH IN THIS ARTICLE 8 ARE
THE SOLE AND EXCLUSIVE REMEDIES IN THE EVENT OF A DEFAULT OF A
PARTY'S OBLIGATIONS TO SELL OR PURCHASE PRODUCT, AND A PARTY'S
LIABILITY SHALL BE LIMITED AS SET FORTH IN THIS ARTICLE. ALL OTHER

REMEDIES OR DAMAGES FOR FAILURE TO SELL OR PURCHASE PRODUCT ARE -

HEREBY WAIVED. ‘




8.7  Adeguate Assurances. Should either Party have reasonable grounds to believe that the
ability of the other Party to perfonn its obligations hereunder has become materiaily impaired,
then the dissatisfied Party (the “Requesting Party™) may requive assurance of the other Party's
ability to perform any obligation hereunder. Such assurance (“Adequate Assurance”) may
include (i) posting of a guaranty from a guarantor and in form and substance reasonably
acceptable to the Requesting Party, (ii) posting.of a letter of credit in favor of the Requesting
Party by an jssuing bank reasonably acceptable to the Requesting Party, (iii) posting of cash
collateral with the Requesting Party, or (iv) other seourity reasonably acceptable to the
Requesting Party.

9. CONFIDENTIALITY )

9.1 ' Confidentiality, Except as provided in this Article, neither Party shall publish, disclose,
or otherwise divuige Confidential Information to any person, without the other Party’s prior
express written consent. Each Party shall permit knowledge of and access to Confidential
Information only to thoss of its affiliates and to persons Ihvesting i, providlng funding to or
acquiring it or its affiliates, and to its and the forepoing persons’ respective attorneys,
accountants, representatives, agents and employees who have a need to know such Conﬁdential
Information related to this Agreement, :

9.2 &ggi@_ﬁ__&i;g{gsm If required by any law, statute, ordinance, decision, order o5
regulation passed, adopted, issued or promulgated by a coust, governmental agency or authority
having jurisdiction over a Party, that Party may release Confidential Information, or a portion
thereof, to the caurt, governmental agsncy ar authority, as required by the applicable law, statute,
ordinance, decision, order or regulation, provided that such Party has, if legally permissible,
promptly notified the other Party of the required disclosure, such that the other Party may attempt
(if such Party so chooses) fo cause that court, governmental agency or authority to treat such
information in a confidential manner and to prevent such information from being disclosed or
otherwise becoming part of the public domain, '

93 [njunctive Relief. Each of the Parties acknowledges and agrees that the other Party
would be irreparably harmed if any Confidential Information of the Disclosing Party were to be
disclosed to third persons, or if any use were to be made of such Confidential Information other
than that permitted under this Agreement, and further agrees that the disclosing Party shall have
the right to seek injunctive reliof upon any violation or threatened violation of the terms of this
Article 9, in addition to al} other rights and remedies available at law or in equity, without having
to post a bond or other security.

94  Tax Treatment Exception. Notwithstanding any provisien of this Agreement to the
contrary, the legal obligations of canfidentiality hereunder do not extend to the U.S, federal or
state tax structure or the U.S, federal or state tax treatment of any transaction hereunder. If any
U.S. federal or state tax’ analyses or materials are provided to a Party, such Party is free to
disclose any such analyses or materials without limitation.

9.5  Survival. The Parties obligations under this Article 9 shail survive for a period of one
(1) year following the expiration or termination of this Agreement.

10.  ENTIRE AGREEMENT

10




This Agreement, together with any attachments or exhibits specifically referenced herein,
constitutes the entire agreement between the Seller and the Buyer with respect to the subject
matter hereof, supaxsedes all prior oral or written representations and contracts, and may be
modified only by a written amendment signed by Buyer and Seller.

11. GOVERNING LAW; WAIVER OF TRIAL BY JURY

This Agreement shall be construed, enforced, and performed in accordance with the laws of the
State of New York, without recourse to principles governing conflicts of law. AS A
MATERIAL INDUCEMENT TO EACH PARTY TO ENTER INTO THIS AGREEMENT,
THE PARTIES EACH HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR
RELATING HERETO, ANY PRODUCT OR THE TRANSACTIONS CONTEMPLATED
HEREBY. '

12. WAIVER

No delay or omission by a Paity in the axercise of any right under this Agreement shall be taken,
construed or considered as a waiver or relinquishment thereof, and any such right may be
exercised fram time to time and as often as may be deemed expedient. If any of the terms and
conditions hereof is breached and thereafter waived by a Party, such waiver shafl be {imited to the
particufar breach so waived and is not deemed to waive any other breach hereunder.

13, NOTICES

Al not}oes, payments and other formal communications which either Party may give to the other

under or in connection with this Agreement shal} be in wntmg and shall be sent by any of the.
following methods: hand delivery; reputable avernight courier; certified mail, return receipt
requested; or, with respect to communications other than payments, by facsimile transmission, if
the original communication is delivered by réputable overnight courier. The communications

shall be sent to the following addresses, and shall be effective when received:

If to SELLER:

Duke Ener gy Renewables Services, LLC
139 East 4" Street
Cincinnati, OH 45202
Telephone: 513-287-3014
- Email: Shannon.Gronefeld@duke-energy.com

{fto BUYER:

EDF Trading North America, LLC
4700 W. Sam Houston Parkway N., Suite 250

il




Houston, TX 77019

Attn: Contract Administrator

Telephone: (281) 781-0333

Email: Hoy Contract_Adimin@edftrading.com
Email (for invoices): PowerAcctg@edfirading.com
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RECEIVED

APR 16 2019

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU :

‘Attachment B




Confirmhtion

The purpose of flila Confivination s to conflrm the terms and conditions of the REC Transaction
antared binto between us on e Teansaction Date, specified below. This Conflimatlon supplements, forms
past of, sud Is subjest to the ISDA Master Agreemont daled July 1, 2006 entered Into between Saller and
Butyer heteto as amended and supplemented from tims to time, :

Transactfon Date: Ootober 11,2016

Transotion DI ABIAST

Selfer: ’ BDF Trading North Amerios, LLC 7

Buyer: GDF SUEZ Bx{argy Markoting NA, Ino, ,

Produst: Ponnsylvanin Altemnative Bnorgy Credits produced from s faoility thet

Is qunlifiod 5a o “Tler } Alternatlve Energy System” consisting of
w'golar pholovoltalo technologles” (each as desoribed under the
Applicable Standard). :

RBC Tracking Systeny ~ PIM GATS

Appllcable Standard: Ponnsylvania Alternative Bnergy Portfollo Standseds Aot set forth in
Title 73 of the Pennsylvania Statutes Aunotated, Section 16481 et,
seq., and Tile 66 of the Ponusylvania Consofidated Statutes, Ssction
2814, and the ussoclated rulos and regulations of the Pennsylvanla
Publle Utillty Commission, Including Title 52 of tho Pennsylvania
Code, Sections 73,1 and 75,61 el seq,, as In effect on the Trade Dats,

Dslivery Date: On or prior to July 15, 2018 with vespect to the Product generated {n
Reporilng Year 2018.
On or prior to July 15, 2019 with respeot to the Product generated In -

Reporiing Year 2019, :

Tslovant Period(s): Reporting Year 2018: June 1,2017 - May 31,2018
. Reporting Year 2019 June 1, 2018 — May 31,2019 .-

Contraot Priosy unit of the Product generated In Reporting Yenr 2058
er unlt of the Product generated in Reporting Yoar 2019 _

Qumntity: ' 1,000 units of the Product generated in Reporting Year2018
. 1,000 units of the Product generated i Reporting Year 2019 .

‘ Acknowledged and agreed: \
toting NA, Ino, BOF Trading North Amorion, LLC
By:

\ o%ﬂ%@
3 Y
Name: Stethan Sereu

By:
Narmess Mc& i
Tiis:  President & CBO 'l’i‘;;:: (’%:gtgf ED comu)smlal._f.&.

GDV SUBZ fin

EDF Crodit
EDFLogay O




RECEIVED
APR 16 2019

PA PUBLIC UTILITY COMMISSION -
SECRETARY'S BUREAU

Attachment C




W TNGOUND NOTIFTCATION ¢ FAX REGEIVED SUCCESSFULLY W%

TIME RECEIVED REMOTE CSTD DURATYON  PAGES - BVATYS
November 21, 2016 8:55:38 AM CST S4 2 Raceived
slpine 180247 0 FaX Gorver

Calplng Bnorgy Servives, LP,
717 Taxas Avanue, Sulle 100D
Houston, TX 77002

Phono: {713) 850 8363
Fax:&ia 830-8868

i B
CALPINE"

TRANSACTION CONFIRMATION
(PHYSICAL REC)

*CONFIDENTIALITY NOTICE: The Infuration iy Inlended only for s use of e inbividual or
antity namad hefow. i you are npt the Intended reclplent, you ave hereby notified that sn{ :
discinsure, copying, distribution, or taking of any action in raffanca on the contents of th
Informatinn la aledclly prahiblitad, | yau hava raorivad thin transantian In arear, plansa
immadintely siotify us by tefophons to arrange for return of the doaumanis.”

Date: Novamber 21, 2bié 3

To: EDF Trading North America, LLG b
Attontlon: Confirmalion Department

Fax No: {281) 853-1048

From: Calplne Energy Services, L.P.

Re: Calpine Daal Number; 1881511

Galpine Agreemant Number: ORSLP-10.2-22043, daied 10/5/2010

The pirpoae of (his Gonflrmatlon 18 to confirm the terms #nd contitlons of the REG transaction {the
*Tranpaction’} agroad upon by you tind tho undoraignad oo of the Trado Dato epocitiod bolow.

We vantirm the following terma of our Transaction:

Trade Date: November 16, 2016 v

Transactlon Referenge: 1981811

Solier: EDF Trading North Ameriea, LLG v/

Buyer: Galpine Enargy Services, LP,

Applinably Siandard(s); BREG - ENV PA 8olar - RY 2018

Curlifiod Ronvwabls Bourgy Fuciiity: Nol Spuuifisd i

Vintaga: 2018 7

Sitart of Generation Perlod; dJune 0f, 2018 ¥

End of Gensration Perind: May 81, 20198

Contraot Quantity (MWh)/Dellvery Obligation: 1,800 « )
Contract Prlce (§/MWh): N ‘

Total Contravt Prius; T : '
Dslivery Date: July 15, 2018 7 .
Payment required before Deflvery [Ves, Noj:  No

Applicable Tracking System: ) PJM GATS

Applinable Trackling Systens Account Name:  OES-Gensral

———— v = rrarw— -
H
= s A b e m— s " T YT T P quenry v - YT

es v o N matin s st E— e e 4 0 4t 4




calpine 11/21/2018 8:54:47 AM DAGE  2/002 Fax Server

Deal Numbser: 1881511
Page 2

This Conllrmallon supplements, forma a part of, and Is subject to tha! cartaln Internatlons] Swaps and
Derlvatives Assaclation Masier Agreemant, Including the Power Annex and REC Annex therelo, as datad
ahova betwean Buyer and Ssller (*the Master Agreement’}, The definfilons and provislong cantalad In
the 2000 {SDA Dafinltlons and the 2008 18DA Gemmadity Definitlons ara Incorporated intp this
Confirmation, Al provislona contalned In or incorporated ﬁy raferance In the Mastar Agresment will
govern this Gonfirmation akcept as axpressly modified heraln. Subjact to any contrary proviaions Inihe
Agresment, In the avent of any inconsistancy between the provislons of the Master Agreemant and (his
Gonfirmatlon, thia Confirmation will prevall for the purpose of thls Transaction,

REPRESENTATIONS; Each party represents and warrants 1o the ather pan?r that {1} {t s duly authorized
fo enter Into this Tranaaction and to perform lis obligations hereunder, and (U} the person executing this

Gonfirmation In duly authorized o execute and dellvar 1.

Plenas confirm that the foregolng correclly sela forth the terms of ot agreemant by executing the copy
of this Conlirmatlon and relurning 1 to ua via the above referenced facalmlle number. The terms and
conditlons contalned hereln will be deemed accepled unleas notificatlon ta the contrary Is recelived by
Calpine Enargy Services, L.P. within twa ) Business Days of racelpt of thls Gontirmatlon.

Calpine Energy Services. LP. EDF Trading North Ameriga, LLC
on e SR
P -(‘%m‘—‘m ~— *
By: 'Nh-.“‘ By; oW! :VU»" [
Name: Arirew Novoiny Name; weral( emee
Goneral<Counsel’
Tihle;  Vice Presldent Thtie:

EDV Commerdlal__ 280

EDF Settoments,__ LV 33481
EDF Crotlt

BDF L
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